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Filing Date 


May 14, 1999 


First Named Inventor 


Harari 


Group Art Unit 


2818 




Examiner Name 


T. Phan 
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Attorney Docket Number 


20937-000620 J 



I hereby revoke all previous powers of attorney or authorizations of agent given in the above- 
identified application: 



3 A Power of Attorney or Authorization of Agent is submitted herewith. 
AND 

Please change the correspondence address for the above-i dentified application to: 



Customer Number 020350 



OR 



Place Customer 
Number Bar Code 
Lahal hem 



□ Firm or 

Individual Name 



Address 



Address 



City 



Country 



State 



ZIP 



Telephone 



Fax 



I am the: 



□ Applicant/Inventor. 

Assignee of record of the entire interest. See 37 CFR 3.71 . 
Certificate under 37 CFR 3. 73(b) is enclosed. (Form PTO/SB/96) 
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o 
o 
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SIGNATURE of Applicant or Assignee of Record 



Name 



Steven S. Baik, Esq., Senior Intellectual Property Counsel 
SanDisk Corporation, 140 Caspian Court, Sunnyvale, CA 94089 



Signature 




Date 



NOTE: Signatures of all the inventors or assignees of record of the entire interest or their representative(s) are required. 
Submit multiple forms if more than one signature is required, see below*. 
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Patent and Trademark Office, Washington, DC 20231. DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: 
Assistant Commissioner for Patents, Washington, DC 20231. 
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Application Number 



Filing Date 



First Named Inventor 



Group Art Unit 



Examiner Name 



Attorney Docket Number 



09/310,880 



May 14, 1999 



Harari 



2818 



T. Phan 



020937-000620US 



I hereby appoint: 

El Practitioners at Customer Number 
OR 



020350 




Place Customer 
Number Bar Code 
Label here 



Name 


Registration Number 


David N. Sfone 


28,572 


Paul C. Haughey 


31,836 


Melvin D. Chan 


39,626 


Steven S. Baik 


42,281 



as my/our attorney(s) or agent(s) to prosecute the application identified above, and to transact all business in the Patent and 
Trademark Office connected therewith. 



Please change the correspondence address for the above-identified application to; 
The above-mentioned Customer Number. 



OR 



O 

q: 



T] 



l~l Firm or 

Individual Name 



Address 



> 



Address 



O 



City 



State 



ZIP 



Country 



Telephone 



Fax 



I am the: 

n Applicant/Inventor. 

Assignee of record of the entire interest. See 37 CFR 3.71. 
Certificate under 37 CFR 3.73(b) is enclosed. (Form PTO/SB/96). 



SIGNATURE of Applicant or Assignee of Record 



Name 



Steven S. Baik, Esq., Senior Intellectual Property Counsel 
SanDisk Corporation, 140 Caspian Court, Sunnyvale, CA 94089 




Signature 




Date 



NOTE: Signatures of all the inventors or assignees of record of the entire interest or their representative(s) are required. 
Submit multiple forms if more than one signature is required, see below*. 



"Total of 1 forms are submitted. 



Burden Hour Statement: This form is estimated to take 3 minutes to complete. Time will vary depending upon the needs of the individual case. Any 
Comments on the amount of time you are required to complete this form should be sent to the Chief Information Officer, U.S. Patent and Trademark 
Office, Washington, DC 20231. DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Assistant Commissioner for 
Patents, Washington, DC 20231. 
PA 3123693 v1 
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o 



CERTIFICATE UNDER 37 C.F.R. § 3.73(b) ro ^ ^ 

o ^ n 

o ^ o 



Applicant: Eliyahou Harari and Sanjay Mehrotra — ^ = ^ 

Application No.: 09/310,880 Filed: May 14, 1999 



For: FLASH EEPROM SYSTEM 



SanDisk Corporation , a Corporation 



C^> : 'T 

O 

~o 

T 



(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) * 

certifies that it is assignee of the patent application identified above by virtue of either: 

A. Q An assignment from the inventor(s) of the patent application identified above. The assignment was recorded 

in the Patent and Trademark Office at Reel , Frame(s) , and for which a copy thereof is 

attached. 

OR 

B. ^ A chain of title from the inventors), of the patent application identified above, to the current assignee as 

shown below: 

1 . From: Elivahou Harari, Robert D. Norman, and Sanjay Mahrotra To: SunDisk Coporation 

The document was recorded in the Patent and Trademark Office on October 30, 1995 at 

Reel 005264 , Frames 0766 , and for which a copy thereof is attached. 

2. From: SunDisk Corporation To: SanDisk Corporation 

The document was recorded in the Patent and Trademark Office on October 30, 1995 at 

Reel 007709 , Frames 0577 . and for which a copy thereof is attached. 

^ Copies of assignments or other documents in the chain of title are attached. 

The undersigned (whose title is supplied below) is empowered to act on behalf of the assignee. 

I hereby declare that all statements made herein of my own knowledge are true, and that all statements made on 
information and belief are believed to be true; and further, that these statements are made with the knowledge that 
willful false statements, and the like so made, are punishable by fine or imprisonment, or both, under Section 1001, Title 
18 of the United States Code, and that such willful false statements may jeopardize the validity of the application or any 
patent issuing thereon. 



Date: 

Name: Steven S. Baik 




Title: Senior Intellectual Property Counsel, SanDisk Corporation 



Signature: 

PA 3 123712 vl 




(Attorney Docket No, HARX-0600) 

WHEREAS, ELIYAHOU HARARI, a resident of Los Gatos, 
California, ROBERT D. NORMAN, a resident of San Jose, California, 
and SAN J AY MEHR0TRA, a resident of Milpitas, California, 
hereinafter referred to as ''Assignors*, have invented certain new 
and useful improvements as described and «et forth in an 
application for Letters Patent of the United States entitled FLASH 
EEPROM SYSTEM filed with the U.S. Patent Office on April 13, 1989 
under Serial No « 337,566; 

WHEREAS, SunDisk Corporation, a Corporation of the State 
of Delaware, having a placa of business at 4401 Great America 
Parkway, Suite 150, Santa Clara, California 95054, hereinafter 
referred to as "Assignee*, desires to acquire the entire right, 
title and interest in and to isaid application, said invention, said 
improvements and all Letters Patent which may be granted thereon in 
the United States or any foreign country; 

NOW, THEREFORE, for good and valuable consideration, the 
receipt of which is hereby acknowledged by Assignors, 

1. Assignors hereby sell, assign, transfer and convey to 
Assignee the entire worldwide right, title and interest in and to 
said application, said invention and said improvements, and in and 
to any and all Letters Patent on said invention and improvements 
that may be granted by the United States or any foreign country, 
including any divisions, substitutions, continuations in whole or 
in part, conversions, reissues, additions or extensions thereof, 
said interest to be held and enjoyed by Assignee as fully end 
exclusively as it would have been held and enjoyed by said 
Assignors had this Assignment and transfer not been made, 

2. Assignors hereby warrant, covenant and represent that 
they have not her tofore granted any license, right or privilege 
with respect to said application, invention or improvements, or ir 



any other way encumbered the same, and that they have the full 
right to make this Assignment. 

3. Assignors further agree that at the request and 
expense of Assignee, but without charge to said Assignee, they will 
promptly execute all papers necessaty or desirable to perfect 
ownership of said invention, improvements, applications or said 
Letters Patent, in said Assignee, and will execute all oaths and 
other papers, within the truth, that are necessary or desirable for £3 

cn 

prosecuting said application, for use in interference proceedings ^ 




aHou Harari 




: 9 /[^- 



involving said invention or improvements, for refiling said 
applications, for filing of said divisional, substitution, 
continuation or continuation-in-part applications covering said ^] 
invention or improvement? which ate deemed necessary or desirable 
by Assignee, for reissuance or reexamination of said Letters 
Patent, or for the filing in foreign countries of applications for 
Letters Patent covering said invention or improvements. 

4. The terms, covenants and provisions of this 
Assignment shall inure to the benefit of Assignee, its successors, 
assigns and other legal representatives, and shall be binding upon 
Assignors, their heirs, legal representatives and assigns. 

IN TESTIMONY WHEREOF, we have executed and delivered to 
Assignee this instrument this Xdtf day of , /®$0 - 



obert D. Norman 




) 
) 



;V7ATE OF CALIFORNIA 
COUNTY OF 3/? A/T« 

Cti this dav of MajPCJj J44 a 

undarslqnal~55tary publi c raraanai i v ' - r ^{— ^ ^t fore me ' the 
assignors, known 2 ^ori^oSS^^itt^^^ a J? v V n ?»« d 
evidence to be the persons £)S ^ aw^SiK"^? 
Assxgnment, and acknowledged to ae that xhe^exe^ed the .a-?" 



(SEAL) 




OFFICIAL SEAL L<WS lf 
NANCY C GUNNING \ 

NOTARY PUELIC - CALIFORNIA Jf 

SANTA CLARA COlKfTY 
My comm. expires SEP 7. 1991 \ 
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Box Assignments 
Hon* Commissioner of 

Patents and Trademarks 
Washington, D.C. 20231 





12-01 -1&95 






2. 



RECORDATION POt 

(PO 



100099038 

the attached original documents or copy thereof: 



The name of the conveying party is SunDisk Corporation* 



The name of the party receiving the interest is SanDisk 
Corporation, a corporation of the State of Delaware, having a 
principal place of business at 3270 Jay Street, Santa Clara, 
California 95054. 



3. The nature of the attached document is CHANGE OF name, which was 
executed on August 25, 1995. 

4. In connection with: 

The patents listed on the attached Schedule A. 

5. The name and aidress to whom all correspondence regarding this 
matter should be mailed is: 

Gerald p. Parsons 

MAJESTIC, PARSONS, SIEBERT & HSUE 
4 Embarcadero Center, Suite 1450 
San Francisco, California 94111-4121 
Telephones (415) 362-5556 

Telefacsimile: (415) 362-5418 

6. A total of 17 patents are involved in this request. 

7. The fee of $40.00 each, or a total of $680.00 is enclosed to cover 
the costs of recordal. 

8. The Commissioner is hereby authorized to charge any additional 
fees which may be required, or credit any overpayment, to Deposit 
Account No. 13-1030. A duplicate copy of this transmittal sheet 
is enclosed. 

9. To the best of my knowledge and belief, the foregoing information 
is true and correct and any attached copy is a true copy of the 
original document. 

Respectfully submitted, 



MAJESTIC, PARSONS, SIEBERT 6 HSUE 



Dated: O^ fai^r 2-&, S?f£~ 
Atty. Docket: HARI-0 Gerald P. Parsons 

The total number of pages including cover sheet, attachments, and document is twenty- 
two (22). 
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SCHEDULE A 
ISSUED PATENTS 



PATENT i 



ISSUED 



INVENTORS 



5,070,032 



5,163,021 



5,172,338 



5,200,959 



5,270,979 



5,297,148 



5,315,541 



5,343,063 



5,369,615 



5,380,672 



12/03/91 



11/10/92 



12/15/92 



04/06/93 



12/14/93 



03/22/94 



05/24/94 



08/30/94 



11/29/94 



01/10/95 



Jack H. Yuan 
Eliyahou Harari 

San jay Mehrotra 
Eliyahou Harari 
Winston Lee 

San jay Mehrotra 
Eliyahou Harari 
Winston Lee 

Stephen Gross 
Robert D. Norman 

Eliyahou Harari 
Daniel C. Guterman 
Sanjay Mehrotra 
Stephen J* Gross 

Eliyahou Harari 
Robert D. Norman 
Sanjay Mehrotra 

Eliyahou Harari 
Sanjay Mehrotra 

Jack H. Yuan 
Gheorghe Samachisa 
Daniel C. Guterman 
Eliyahou Harari 

Eliyahou Harari 
Daniel C. Guterman 
Sanjay Mehrotra 
Stephen J. Gross 

Jack H. Yuan 
Gheorghe Samachisa 
Daniel C. Guterman 
Eliyahou Harari 
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PATEHTl 



ISSUE 



NAME 



5,396,468 



03/07/95 



5,418,752 



5,422,842 



5,428,621 



5,430,859 



5,436,587 
5,438,573 



05/23/95 



06/06/95 



06/27/95 



07/04/95 



07/25/95 
08/01/95 



Eliyahou Harari 
Daniel C. Guterman 
San jay Mehrotra 
Stephen J. Gross 
John S. Mangan 

Eliyahou Harari 
Robert D. Norman 
San jay Mehrotra 

Raul-Adrian Cernea 
San jay Mehrotra 
Douglas J. Lee 

San jay Mehrotra 
Winston Lee 
George Samachisa 
Stephen J. Gross 

Robert D. Norman 
Karl M.J. Lofgren 
Jeffrey D. Stai 
Anil Gupta 
San jay Mehrotra 

Raul-Adrian Cernea 

John S. Mangan 
Robert D. Norman 
Jeffrey Craig 
Richard Albert 
Anil Gupta 
Jeffrey D. Stai 
Karl M.J. Lofgren 
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State of Delaware 

m 

Office of the Secretary of State 



PAGE 1 



I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE RESTATED CERTIFICATE OF "SUNDISK CORPORATION", 



CHANGING ITS NAME 
CORPORATION 
AUGUST 
A 

THE N 



TIFICATE HAS, 
)F AeeCS^OR RECO 




ION" TO "SANDISK 
w TWENTY-EIGHTH DAY OF 



FORWARDED TO 
\ 







Edward /. Freet, Secretary of State 



2162478 8100 



950195213 



AUTHENTICATION: 



DATE: 

PATENT 
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7622444 
08-28-95 



RESTATED CERTIFICATE OF INCORPORATION 
OF SUNDISK CORPORATION 
a Delaware Corporation 
(originally incorporated on June 1, 1988) 



The undersigned, Eliyahou*Hararl and Cindy" Burgdorf hereby certify that 

ONE: They are the duty elected and acting President and Secretary, 
respectively, of said corporation. 

* 

TWO: The Certificate of Incorporation of said corporation shall be 
amended and restated to read in full as follows: 

ARTICLE L 

The name of this corporation is SanDisk Corporation* 

/ 

ARTICLE IL 

The address of the registered office of the corporation in the State of 
Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle. The 
name of its registered agent at such address is The Corporation Trust Company. 

ARTICLE EL 

The nature of the business or purposes to be conducted or promoted is to 
engage in any lawful act or activity for which corporations may be organi2ed under the 
General Corporation Law of Delaware. 

ARTICLE IV. 

A* Clf^yT* fflf stQffc This corporation is authorized to issue two classes of 
stock to be designated, respectively, -Common Stock 11 and "Preferred Stock." The total 
number of shares which the corporation is authorized to issue is Fifty-Nine Million Three 
Hundred Twenty-Eight Thousand One Hundred Sixty-Two (59328,162) shares. Forty 
Million (40,000,000) shares shall be Common Stock and Nineteen Million Three 
Hundred Twenty-Eight Thousand One Hundred Sixty-Two (19,328,162) shares shall be 
Preferred Stock. 

Immediately upon the filing of this Amended and Restated Certificate of 
. Incorporation, each three (3) outstanding shares of the Corporation's Common Stock, 
S0.001 par value per share, will be exchanged and combined, automatically, without 
further action, into two (2) shares of Common Stock and each three (3) outstanding 

IPKPA1 \VCC\0 107490 . OS 
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shares of the Corporation's Preferred Stock, $0,001 par value per share, will be 
exchanged and combined, automatically, without further action, into two (2) shares of 
Preferred Stock, 



B. Rifrhtt. Preferences and Restrictions of Preferred Storfc The Preferred 

Stock authorized by this Amended and Restated Certificate of Incorporation may be 
issued from time to time in one or more series. Hie rights, preferences, restrictions and 
other matters relating to the Series A Preferred Stock, which series shall consist of 
5X0,000 shares, the Series B Preferred Stock, which series shall consist of 2^35^80 
shares, the Series C Preferred Stock, which series shall consist of 266,605 shares, the 
Series D Preferred Stock, which series shall consist of 1,617,740 shares, the Series B 
Preferred Stock, which series shall consist of 4,597,592 shares, the Series F Preferred 
Stock, which series shall consist of 4,776,775 shares and the Series O Preferred Stock, 
which series shall consist of 664,620 shares, axe as set forth below in this Article IV. 

The remaining shares of Preferred Stock may be issued from time to f Mf 
in one or more series* The Board of Directors of the Corporation (the "Board of 
Directors") is expressly authorized to provide for the 'issue of ali or any of the remaining 
shares of die Preferred Stock in one or more series, and to fix the number of shares and 
to determine or alter, for each such series, such voting powers, fall or limited, or no 
voting powers, and such designations, preferences, and relative, participating, optional, or 
other rights and such qualifications, limitations, or restricdons thereof; as shall be stated 
and expressed in the rejolution or resolutions adopted by the Board of Directors 
providing for the issue of such shares (a "Preferred Stock Designation") and as may be 
permitted by the General Corporation Law of the State of Delaware. The Board of 
Directors is also expressly authorized to increase or decrease (but not below the number 
of shares of such series then outstanding) the number of shares of any series subsequent 
to the issue of shares of that series. In case the number of shares of any such series shall 
be so decreased, the shares constituting such decrease shall resume the status that they 
had prior to the adoption of the resolution originally fixing the number of shares of such 

series. 

L Dividend Provisions. 

* 

a. Subject to the rights of series of Preferred Stock which may 
from time to time come into existence, the holders of shares of Series E, Series P and 
Series G Preferred Stock shall be entitled to receive dividends, out of any assets legally 
available therefor, prior and in preference to any declaration or payment of any dividend 
(payable other than in Common Stock or other securities and rights convertible into or 
entitling the holder thereof to receive, directly or indirectly, addidonal shares of 
Common Stock of this corporation) on the Series A, Series B, Series C or Series D 
Preferred Stock or the Common Stock of this corporation, at the rate of S0.225 per share 
per annum of Series E Preferred Stock and $0.4282 per share per annum of Series F 
Preferred Stock at the beginning of each calendar quarter beginning April 1, 1992, and at 

* 

Sf>KPAt\V<C\010r490.0S ~ 
0S/24/9S 



PATENT 
REEL> WO^FRAMH: D582 * 



the rate cf $0.4282 per share per annum of Series O Preferred Stock at the beginning of 
each calendar quarter beginning January 1, 1995. Such dividends shall accrue on each 
share from the date of issuance thereof, and shall accrue from day to day, whether r not 
declared. Such dividends shall be cumulative so that, except as provided below, if such 
dividends in respect of any previous or current annual dividend period, at the annual rate 
specified above, shall not have been paid or declared' and a sum sufficient for the 
payment thereof set apart, the deficiency shall first be ftilly paid before any dividend or 
other distribution shall be paid on or declared and set apart for the Series A, Series B, 
Series C or Series D Preferred Stock or (he Common Stock. Any accumulation of 
dividends on the Series B, Series F and Series O Preferred Stock shall not bear interest 
Upon conversion of each share of the Series E> Series F and Series G Preferred Stock to 
Common Stock, cumulative dividends with respect to such share which are accrued, 
payable and/or in arrears, unless declared, shall not then or thereafter be paid and shall 
cease to be accrued, payable and/or in arrears. 

b. Subject to the prior rights of holders of Series B, Series F 
and Series G Preferred Stock at the time outstanding as provided in subsection 1(a), the 
holders of shares of Series A, Series B, Series C and' Series D Preferred Stock shall be 
entitled to receive dividends, out of any assets legally available therefor, prior and in 
preference to any declaration or payment of any dividend (payable other than in 
Common Stock or other securities and rights convertible into or entitling the holder 
thereof to receive, directly or indirectly, additional shares of Common Stock of this 
corporation) on the Common Stock of this corporation, at the rate of S0.0495 per annum 
per share of Series A Preferred Stock, $0.1995 per annum per share of Series B and 
Series C Preferred Stock and SO 30 per annum per share of Series D Preferred Stock, 
payable quarterly when, as and if declared by the Board of Directors; provided, however, 
that dividends may only be paid jointly on the Series A, Series B, Series C and Series D 
Preferred Stock and may not be paid to one such series of Preferred Stock without 
making the appropriate payment to the other such series of Preferred Stock 
simultaneously. Such dividends shall not be cumulative. 

2* LiqttMatiPn Prefere^ 

a. In the event of any liquidation, dissolution or winding up of 
this corporation, either voluntary or involuntary, the holders of the Series B, Series F and 
Series G Preferred Stock shall be entitled to receive, prior and in preference to any 
distribution of any of the assets of this corporation to the holders of the Series A, 
Series B, Series C or Series D Preferred Stock and the Common Stock by reason of their 
ownership thereof, an amount per share equal to the sum of (1) $330 for each 
outstanding share of Series B Preferred Stock (the "Original Series E Issue Price"), 
$6.2805 for each outstanding share of Series F Preferred Stock (the "Original Series F 
• Issue Price"), $9.4208 for each outstanding share of Series O Preferred Stock (the 
"Original Series O Issue Price"), plus (2) an amount equal to accrued but unpaid dividends 
on such share. If upon the occurrence of such event, the assets and funds thus distributed 

0PKPA1 \VRC\01 07490 . OS ^ 
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among the holders of the Series B, Series F aod Series G-Preferred Stock shaU be 
uisuffictent to permit the payment to such holders of the full aforesaid preferential 
amount, then cbe entire assets and funds of the corporation legally available^ 
dfctribuuon shall be distributed ratably among the holders of the Series E, Series P and 
Series Q Preferred Stock and, as between such series, in proportion to the product of the 
respective preference amount of each such share multiplied by the number of shares of 
such stock owned by each such holder. . 

~ b ." 1 . Upon **** completion of the distribution to the holderi of the 
Senes E Series F and Series O Preferred Stock required by subparagraph to of this 
Section 2, if assets remain in this corporation, the holders of the Series A, Series a 
Series Cind, Series D Preferred Stock shall be entitled to receive, prio/and in preference 
* any d«stribtttion of any of the assets of this corporation to the holders of the QjnnnoT 

^^ reaSOI1 L of ownerstJ P "nount per share equal to the sumofm 
$0.4995 for each^^^ > 

bsue Pricey S1.9995 for each outstanding share of Series B Preferred Stock (the •Original 
?£S T?' ^"^^ outstanding share of Series C Preferred StockfEe 

•Original Series C Issue Price"). $3.00 for each outstanding share of Series D Preferred 
Stock (the ^ginai Series D Issue Price-), plus (2) an amount equal to declared but 
unpaid dividends on such shares. If upon the occurrence of such event, the assets and 
funds thus dismbuted among jhe holders of the Series A. Series B. Series C and Series D 
Preferred Stock shall be insufficient to permit the payment to such holders of the fall 
aforesaid prefer en^ anioui^ then the entire assets and fonds of the corporation legally 
available for distribution shall be distributed ratably among the holders of the Series A/ 
Series B, Series C and Series D Preferred Stock and, as between such series, fapzoportion 
to the product of the respective preference amount of each such share multiplied bv the 
aumber of shares of such stock owned by each such holder. 

c Upon the completion of the distribution required bv 
subparagraphs (a) and (b) of this Section 2, If assets remain in this corporation! the 

corporation shall receive all of the remaining assets 

of this corporation. 

d. A consolidation of this corporation with or merger into ariy 
other eorporaaon or corporations, (other than a wholly owned subsidiary corporation or a 
merger to change the state of domicile of this corporation) or a sale, conveyance or 
disposidon of all or substantially all of the assets of this corporation or the effectuation by 
the corporation of a transaction or series of related transactions in which more than 50% 
of the voting power of the corporation is disposed of, shall be treated as a liquidation 
within the meaning of this Section 2. 

„ , ^ securities to be delivered to the holders of the Preferred 

Stock pursuant to subsection 2(a), (b) or (c) above shall he valued as follows: 
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, M (*) Securities not subject to investment letter or other 

similar restrictions on free marketability: 

.--■** 

(a) If traded on a securities exchange! the value shall 
be deemed to be the average of the dosing prices of the securities on such exchange over 
the 30-day period ending three (3) days prior to the dosing; 

(b) If actively traded over-the-counter, the value 
shall be deemed to be the average of the dosing bid or sale prices (whichever are 
applicable) over the 30-day period ending three (3) days prior to the dosing; and 



(c) If there is no active public market, the value 
shall be the fair market value thereof as mutually determined by the corporation and (he 
holders of Preferred Stock which would be entitled to receive such securities or the same 
type of securities and which Preferred Stock represents at least a majority of the voting 
power of all then outstanding shares of such Preferred Stock. 

■ 

02) The method of valuation of securities subject to 
investment letter or other restrictions on free marketability (other than restrictions arising 
solely by virtue of a stockholder's status as an affiliate or former affiliate) shall be to 
make an appropriate discount from the market value determined as above in (i) (AX (B) 
or (Q to reflect the approximate fair market value thereof, as mutually determined by the 
corporation and the holders of Preferred Stock which would be entitled to receive such 
securities or the same type of securities and which represent at least a majority of the 
voting power of all then outstanding shares of such Preferred Stock. 

f- The corporation shall give each holder of record of Preferred 
Stock written notice of any impending transaction described in this Secdon 2 not later 
than twenty (20) days prior to the stockholders* meeting called to approve such 
transaction, pr twenty (20) days prior to the dosing of such transaction, whidiever is 
earlier, and shall also notify such holders in writing of the final approval of such 
transaction. The first of such nodces shall describe the material terms and conditions of 
the impending transaction and the provisions of this Secdon 2, and the corporation shall 
thereafter give such holders prompt notice of any material changes. The transaction shall 
in no event take place sooner than twenty (20) days after the corporation has given the 
first notice provided for herein or sooner than ten (10) days after the corporation has 
given notice of any material changes provided for herein; provided, however, that such 
periods may be shortened upon the written consent of the holders of Preferred Stock 
which are emitted to such notice rights or similar notice rights and which represent at 
least a majority of the voting power of all then outstanding shares of such Preferred Stock, 

3. CPflyerciQH The holders of the Preferred Stock shall have conversion 
rights as follows (the "Conversion Rights 4 ): 
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a. ftigttt to QfflVffl. 

(1) Subject to subsection 3(c) below, each share f 
Preferred Stock shall be convertible, at the option of the holder thereof, at any time after 
the date of issuance of such share, at the office of this corporation or any transfer agent 
for the Preferred Stock, into such number of fully paid and nonassessable shares of 
Common Stock as Is determined by dividing the Original Series A Issue Price, the Original 
Series B Issue Price, the Original Series C Issue Price, the Original Series D Issue Price, 
the Original Series B Issue Price, the Original Series F Issue Price, or the Original 
Series O Issue Price, as appropriate, by the Conversion Price at the time in effect for such 
series. The initial Conversion Price per share for each series of Preferred Stock shall be 
its Original Issue Price; provided, however, that the Conversion Price for each series of 
Preferred Stock shall be subject to adjustment as set forth in subsection 3(c). 

(2) Each share of each series of Preferred Stock shall 
automatically be converted into shares of Common Stock at the Conversion Price at the 
time in effect for such series of Preferred Stock immediately upon the consummation of 
the corporation's sale of its Common Stock in a bods fide, firm commitment underwriting 
pursuant to a registration statement on Form S~l under the Securities Act of 1933, as 
amended, the public offering price of which was not less than $7*50 per share (adjusted to 
reflect subsequent stock dividends, stock splits or recapitalisation) and the cash proceeds 
of which were at least $15,000,000 in the aggregate. If the holders of a majority of the 
outstanding shares of Series E Preferred Stock elect to voluntarily convert their shares 
into Common Stock for any reason, even if the requirements of this Section 3(a)(2) are 
not met, then each share of Series F and Series G Preferred Stock shall automatically be 
converted into shares of Common Stock at the Conversion Price at the time in effect for 
the Series F and Series O Preferred Stock, respectively. 

b. Mechanics of Conversion. Before any holder of Preferred 
Stock shall be entitled to convert the same into shares of Common Stock, he shall 
surrender the certificate or certificates therefor, duly endorsed, at the office of this 
corporation or of any transfer agent for the Preferred Stock, and shall give written notice 
by mail, postage prepaid, to this corporation at its principal corporate office, of the 
election to convert the same and shall state thereto the name or names in which the 
certificate or certificates for shares of Common Stock are to be issued. This corporation 
shall, as soon as practicable thereafter, issue and deliver at such office to such holder of 
Preferred Stock, or to the nominee or nominees of such holder, a certificate or certificates 
for the number of shares of Common Stock to which sucb holder shall be entitled as 
aforesaid. Such conversion shall be deemed to have been made immediately prior to the 
dose of business on the date of such surrender of the shares of Preferred Stock to be 
converted, and the person or persons entitled to receive the shares of Common Stock 

• issuable upon such conversion shall be treated for all purposes as the record holder or 
holders of such shares of Common Stock as of such date. If the conversion is in 
connection with an underwritten offer of securities registered pursuant to the Securities 

WH*>M\Vi;C\Qt0749a .05 , 
06/24/9$ 0 



PATENT 



Act of 1933, the conversion may, at the option of any holder tendering Preferred Stock for 
conversion, be conditioned upon the closing with the underwriter of the sale of securities 
pursuant to such offering, in which event the person(s) entitled to receive the Common 
Stock issuable upon such conversion of the Preferred Stock shall not be deemed to have 
converted such Preferred Stock until Immediately prior to the closing of such sale of 
securities. 

c Conversion Price Adjustments of Preferred Stocfc The 
Conversion Price of each series of Preferred Stock shall be subject to adjustment from 
time to time as follows: 

(1) (a) Upon each issuance by the corporation of any 
Additional Stock (as defined below), after the date upon which any shares of the Series A 
Preferred Stock were first issued, with respect to adjustments to the Series A Conversion 
Price, or after the date upon which any shares of the Series B Preferred Stock were first 
issued, with respect to adjustments to the Series B Conversion Price, or after the date 
upon which shares of Series C Preferred Stock were first issued, with respect to 
adjustments to the Series C Conversion Price, or aftfer die date upon which shares of 
Series D Preferred Stock were first issued, with respect to adjustments to the Series D 
Conversion Price, or after the date upon which shares of Series E Preferred Stock were 
first issued, with respect to adjustments to the Series E Conversion Price, after the date 
upon which shares of Series F Preferred Stock were first issued, with respect to 
adjustments to the Series F Conversion Price, or after the date upon which shares of 
Series 0 Preferred Stock were first issued, with respect to adjustments to the Series O 
Conversion Price (the "Purchase Date" with respect to each series), without consideration 
or for a consideration per share less than the Conversion Price for Series A, Series B, 
Series C, Series D, Series E> Series F or Series O Preferred Stock, respectively, in effect 
Immediately prior to the issuance of such Addidonal Stock, the Conversion Price for such 
series in effect immediately prior to each such issuance shall forthwith (except as 
otherwise provided in this subsection 3(cXl)) he adjusted to a price determined by 
multiplying such Conversion Price by a fraction, the numerator of which shall be the 
number of shares of Common Stock outstanding immediately prior to such issuance plus 
the number of shares of Common Stock which the aggregate consideration received by the 
corporation for such issuance would purchase at such Conversion Price; and the 
denominator of which shall be the number of shares of Common Stock outstanding 
immediately prior to such isriance plus the number of shares of such Additional Stock. 
The foregoing calculation shnll take into account shares deemed issued pursuant to 
Section 3(c)(1)(e) on account of options, rights or convertible or exchangeable securities. 

(b) No adjustment of the Conversion Price for the 
Series A, Series B, Series Q Series D % Series E t Series F or Series O Preferred Stock 
- pursuant to this subsection 3(c)(1) shall be made in an amount less than one cent per 
. share, provided that any adjustments which are not required to be made by reason of this 
sentence shall be carried forward and shall be either taken into account in any subsequent 

* 
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adjustment made prior to 3 yew from the date of the event giving rise to the adiustment 
being carried forward, or snail be made at the end f 3 yean from th d^ofXS 
giving rise to the adjustment : being carried forward. Except to the limited extent Divided 
for In subsections 3(c)(l)(o)(lii) and 3(c)(l)(e)(iv) below, no adJurtmemoS P ^ 
Conversion Pace, pursuant tothis subsection 3(c)(1) shall have the effect of increasing the 
Conversion Price above the Conversion Price in effect immediately prior to such 

, . t . , „ , . ( c ) la the case of the iisuance of Common Stock for 

cadi, the consideration shall be deemed to be the amount of cash paid mereta bctae 
deducting any reasonable discounts, commissions or other expenses allowed, paid or 
incurred by this corporation for any underwriting or otherwite in connection's the 
issuance and sale thereof. 



. . . . . . . , (d) In the case of the issuance of the Common Stock 

t J ST^ 6rft ^ ^° iP r ".P"! other consideration other than cash 

shaU be deemed to be the fair value thereof as determined by the Board of Director* 
irrespective of any accounting treatment / " 

. .,.,«». W 10 **** 0856 of the issuance (whether before, on 

or after the applicable Purchase Date) of options to purchase or rights to subscribe for 

SS^iS?* SCpUritl t S ^ ^ terms convertible into or exchangeable for Common 
Stock or options to purchase or rights to subscribe for such convertible or exchangeable 

S?s^3oV30^ Pr0ViSi0nS 6hEU Wly for P ur P«« of this subsecn^n3(c)(l) 



- ~ ^ . . „ 0 The aggregate maximum number of shares 

of Common Stock deliverable upon exercise (assuming the satisfaction of anv 
wnditions to exercisability, including without limitation, the passage of time, but 
without taking into account potential antidilution adjustments) options to 

purchase or rights to subscribe for Common Stock shall be deemed to have been 
issued at the time such options or rights were issued and for a consideration equal 
TfSSllZiSFS* (detcrmincd k me manner provided in subsections 3(c)OVc) 
and 3(c)(1)(d)), if any, received by the corporation upon the issuance of such 
options or rights puis the minimu m exercise price provided in such options or rights 
(without taking into account potential antidilution adjustments) for the Common 
Stock covered thereby. 



, ~ _ . . rf ) The aggregate maximum number of shares 

ot ^mmon Stock dehverable upon conversion of or in exchange (assuming lU ' 
satisfaction of any conditions to convertibility or exchangeability, inemdin 
limitation, the passage of time, but without taking into account potential 
antidilution adjustments) for any such convertible or exchangeable securities or 
upon the exercise of options to purchase or rights to subscribe for such convertible 



without 
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or exchangeable securities and subsequent conversion or exchange thereof shall be 
deemed to have been Issued at the time such securities wore issued or such options 
or rights were issued and for a consideration equal to the consideration, if any 
received by the corporation for any such securities and related options or rights 
(excluding any cash received on account of accrued interest or accrued dividends) 
plus the minimum additional consideration, if any, to be received by the 
corporation (without taking into account potential antidilution adjustments) upon 
the conversion or exchange of such securities or the exercise of any related options 
or rights (the consideration in each case to be determined In the manner provided 
in subsecdons 3(cXl)(c) and 3(c)(1)(d)). 

iii) In the event of any change in the number 
of shares of Common Stock deliverable or in the consideration payable to this 
corporation upon exercise of such options or rights or upon conversion of or in 
exchange for such convertible or exchangeable securities, including, but not limited 
to. a change resulting from the antidilution provisions thereof the Conversion 
Prices of each series of Preferred Stocfc to the extent in any way affected by or 
computed using such options, rights or securities, shall be recomputed to reflect 
such change* but no further adjustment shall be made for the actual Issuance of 
Common Stock or any payment of such consideration upon the exercise of any such 
options or rights or the conversion or exchange of such securities. 

iv) Upon the expiration of any such options 
or rights, the termination of any such rights to convert or exchange or the 

expiration of any options or rights related to such convertible or exchangeable 
securities, the Conversion Prices of each series of Preferred Stock, to the extent in 
any way affected by or computed using such options, rights or securities or options 
or rights related to such securities, shall be recomputed to reflect the issuance of 
only the number of shares of Common Stock (and convertible or exchangeable 
securities which remain in effect) actually issued upon the exercise of such options 
or rights, upon the conversion or exchange of such securities or upon the exercise 
of the options or rights related to such securities. 

v) The number of shares of Common Stock 
deemed issued and the consideration deemed paid therefor pursuant to subsections 
3(c)(l)(e)(i) and (iQ shall be appropriately adjusted to reflect any change, 
termination or expiration of the type described in either subsection 3(c)(l)(e)(iii) 
or (iv). 

(2) "Additional Stock" shall mean any shares of Common 
Stock issued (or deemed to have been issued pursuant to subsection 3(c)(1)(e)) by this 
corporation after the Purchase Date other than 
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described in subsection 3(c)(3) hereof, Cama **^ to a transaction 

, .(b) shares of Common Stock issuable or issued to 

employees, officers, consultants or director, of this corporation director p^sSaTta " 
stock option plan or restricted stock plan approved by the Board of Directors of this 

^SAVSSSS. ° f Pa ^ PatiDB 111 ^P««« efforts as approved 

' (c) equity securities issuable or issued (and anv 
warrants or options therefor) in connection with any research and development financing 
or business transaction approved by the Board of Directors. H nnanang 

. . . . _ ( 3 ) In the event the corporation should at any time or from 
rune to tune after the Purchase Date fix a record date for the effectuation ofaspuTor 
subdivision of the outstanding shares of Common Stock or the determination of holders of 
Common Stock entitled to receive a dividend or other distribution payable in additional 
shares of Common Stock or other securities or rights convertible into, or entitling the 
holder thereof to receive directly or indirectly, additional shares of Common Stock 
(heremafter referred to as -Common Stock Equivalents") without payment of any 
consideration by such holder for the additional shares of Common Stock or theCommon 
Stock Equivalents (including the additional shares of Common Stock issuable upon 
conversion or exercise thereof), then, as of such record date (or the date of such dividend 
distnbuUon, split or subdivision if no record date is fixed), the Conversion Prices of eaS 
series of Preferred Stock shall be appropriately decreased so that the nu^rfshareTof 
Common Stock issuable on conversion of each share of each series shall be increased in 
proportion to such increase of the aggregate of shares of Common Stock outstanding and 
those issuable with respect to such Common Stock Equivalents with the number ofshares 
issuable with respect to Common Stock Equivalents determined from time to time In ±T 
manner provided for deemed issuances in subsection 3(c)(1)(e). 

c « „. ,J 4 )~ If the number of shares of Common Stock outstanding 
at any time after the Purchase Date is decreased by a combinarion of the outstandins 
shares of Common Stock, then, following the record date of such combination. 
Conversion Prices for each scries of Preferred Stock shall be appropriately increased so 
that the number of shares of Common Stock issuable on conversion of each share of such 
series shall be decreased in proportion to such decrease in outstanding shares 



..... . d - -Of ne r Distributions. In the event this corporation shall declare 

a distribution payable in securities of other persons, evidences of indebtedness issued by 
thb corporation or other persons, assets (excluding cash dividends) or options or rights not 

SSfS? 5 sabst f xa } 3 ( c ( 3 >. * such case for the purpose of this subsection 
3(d). the holders of each series of Preferred Stock shall be entitled to a proportionate 
share of any such distribution as though they were the holders of the numbeVof shares of 
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Common Stock of the corporari n into which thei* shares of Preferred Stock are 
convertible as of the record date fixed for the determination of the holders of Common 
Stock of the corporation entitled to receive such distribution. 

°- Hccapitalkarinnc. If at any time or from time to ftm f there 
shall be a recapitalization of the Common Stock (other than a subdivision, combination or 
merger or sale of assets transaction provided for elsewhere in Section 2 or this Section 3) 
provision shall be made so that the holders of each series of Preferred Stock shall 
thereafter be entitled 10 receive upon conversion thereof the number of shares of stock or 
other securities or property of the Company or otherwise, to which a holder of Common 
Stock deliverable upon conversion would have been entitled on such recapitalization. In 
any such case, appropriate adjustment shall be made in the application of the provisions of 
this Section 3 with respect to the rights of the holders of each series of Preferred Stock 
after the recapitalization, to the end that the provisions of this Section 3 (including 
adjustment of the Conversion Price then in eflfect and the number of shares purchasable 
upon conversion of each series of the Preferred Stock) shall be applicable after that event 
as nearly equivalent as may be practicable, 

u „ _ ' L NQ I mpairment Hiis corporation will not, by amendment of 
its Certificate of Incorporation or through any reorganization, recapitalization, transfer of 
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary 
action, avoid or seek to avoid the observance or performance of any of the terms to be 
observed or performed hereunder by this corporation, but will at all times in good faith 
assist in the carrying out of all the provisions of this Section 3 and in die taking of all such 

action as may be necessary or appropriate in order to protect the Conversion Rights of the 
holders of the Preferred Stock against impairment 

& No Fractional Shares and Certificate « tn Adftistm^ntc 

(1) No fractional shares shall be issued upon conversion of 
the Preferred Stock, and the number of shares of Common Stock to be issued shall be 
rounded to the nearest whole share. Whether or not fractional shares are issuable upon 
such conversion shall be determined on the basis of the total number of shares of 



Referred stock the holder is at the tune converting into Common Stock and the number 
of shares of Common Stock issuable upon such aggregate conversion. 

(2) Upon the occurrence of each adjustment or 
readjustment of the Conversion Price of any scries of Preferred Stock pursuant to this 
Section 3, this corporation, at its expense, shall promptly compute such adjustment or 
readjustment in accordance with the terms hereof and prepare and furnish to each holder 
of such series of Preferred Stock a certificate setting forth such adjustment or 
• readjustment and showing in detail the facts upon which such adjustment or readjustment 
is based. This corporation shall, upon the written request at any time of any holder of 
Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting 
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ior * <?> sucn «4u«nfcnt and readjustment, (b) .the Conversion Price at the time in effect 
and (c) the number of shares of Common Stock and the amount, If any, of o^™ D er* 
which at the tune would be received upon the conversion of a share of Preferred Stock. 

h. Notices of Record Dati> In the event of any taking by this 
corporation of a record of the holders of any class of securities for the purpose of 
determining the holders thereof who are entitled to receive any dividend (other than a 
cash dividend) or other distribution, any right to subscribe for, purchase or otherwise 
acquire any shares of stock of any class or any other securities or property, or to receive 
any other right, this corporation shall mall to each holder of Preferred Stock, at least 20 

days prior to the date specified therein, a notice specifying the date on which any such 
record is to be taken for the purpose of such dividend, distribution or right, and the 
amount and character of such dividend, distribution or right. 

. . „ 1 , Reservation of Stock Ttm«h1» T T 00n Cam,***™ • Tbh 
corporation shall at all times reserve and keep available out of its authorized but unissued 
shares of Cornmon Stock solely for the purpose of effecting the conversion of the shares 
of the Preferred Stock such number of its shares of Gammon St/v* »c choii .» 



n Stock 



tune be sufficient to effect the conversion of all outstanding shares of the Preferred Stock: 
and if at any time the number of authorized but unissued shares of Common Stock shall 
not be sufficient to effect the conversion of all then outstanding shares of the Preferred 
Stock, in addition to such other remedies as shall be available to the holder of such 
Preferred Stock, this corporation will take such corporate action as may, in the opinion of 
its counsel, be necessary to increase its authorized but unissued si 
to such number of shares as shall be sufficient for such purposes. 

. .. J- NPtiCCS- Any notice required by the provisions of this Sect 

3 to be given to the holders of shares of Preferred Stock shall be deemed given if 
deposited in the United States mail, postage prepaid, and addressed to each holder of 
record at his address appearing on the books of this corporation. 

4. 

a. General Voting RifhfS. Except as otherwise required by 
applicable law or by Section 5 hereof, and, solely with respect to the Series F Preferred 
Stock, except in connection with the election of directors of the corporation as set forth in 
Section 4(b) herein, the holder of each share of Preferred Stock shall have the right to 
one vote for each share of Common Stock into which such Preferred Stock could then be 
converted (with any fractional share determined on an aggregate conversion basis being 
rounded to the nearest whole share), and with respect to such vote, such holder shall have 
full voting rights and powers equal to the voting rights and powers of the holders of 
• Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of 
any stockholders' meeting in accordance with the Bylaws of this corporation, and shall be 
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entitled to vote, together with holders of Common Stock, with respect to any -question 
upon which holders of Common Stock have the right to v te. 

t>. Voting for Election of Directors. The holders of the Series P 
Preferred Stock shall be entitled, voting together as a-separate series, to elect one (l) 
member of the Board of Directors. Any vacancy of the director elected by the Series F 
Preferred Stock shall be filled by only the vote of a majority of the outstanding shares of 
the Series F Preferred Stock entitled to vote thereon. The holders of the Series F 
Preferred Stock shall not be entitled to vote for any directors of the corporation other 
than to the extent set forth in this paragraph 4(b). 

5. Protective Prewiring. 

■ 

a. So long as 1,000,000 shares of Preferred Stock are outstanding, 
this corporation shall not without first obtaining the approval (by vote or written consent, 
as provided by law) of the holders of at least a majority of the then outstanding shares of 

Preferred Stock: 

/ 

(1) sell, convey, or otherwise dispose of or encumber all or 
substantially all of its property or business or merge into or consolidate with any other 
corporation (other than a wholly owned subsidiary corporation) or effect any transaction 
or series of related . transactions in which more than 50% of the voting power of the 
corporation is disposed of; 

(2) alter or change the rights, preferences or privileges of 
the shares of Preferred Stock so as to affect adversely the shares; provided, however, that 
if the alteration or change only effects a particular series of Preferred Stock that series of 
Preferred Stock shall have a series vote; or 



(3) increase or decrease the authorized number of shares of 
Preferred Stock provided, however, that any increase or decrease of the authorized 
number of a particular series of Preferred Stock shall be subject to the approval of the 
holders of at least a majority of such series. 

b. So long as a total of 1,000,000 shares of Series A, Series B, 
Series C Series D and Series O Preferred Stock are outstanding, this corporation shall not 
without first obtaining the approval (by vote or written consent, as provided by law) of the 
holders of at least a majority of the then outstanding shares of Series A, Series B, 
Series C, Series D and Series G Preferred Stock, voting together as a single class, create 
any new class or series of stock or any other securities convertible into equity securities of 
the corporation having a preference over, or being on a parity with, the Series A, Series B, 
• Series C, Series D and Series O Preferred Stock with respect to liquidation or dividends. 
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_ . . So long as 1,000,000 shares f Series E Preferred Stock are 

outstanding, this corporation shall not without first obtaining the approval fry vote Z 
written consent, as provided by law) of the holders of at least « maj orfry of the then 
outstanding shares of Series B Preferred Stock create any sew class r series of stock or 
any other securities convertible into equity securities of the corporation having a 

^^*5Kd^ e^, 0t bdn8 0n * Paii,y ***** E St ° Ck ^ reSpCCt 10 HfliMttlMi 

d So long as 1,000,000 shares of Series P Preferred Stock are 
this corporation shall not without first obtaining the aporoval fbv vow nr 
written consent, as provided by law) of the holders of at least a majority of the then 
outstanding shares of Series F Preferred Stock create any new dass or series of stock or 
any other securities convertible into equity securities of the corporation having a 

dMdcri^' ^ bd0g ° n 4 ^ F Stodc r&s P ect to Uquidation 



~ . . „ . °* Status of . Converted , StpcK . In the event any shares of Preferred 
Stock shall be converted pursuant to Section 3 heredf, the shares so converted shall be 
cancelled and shall not be issuable by the corporation. From time to time, the Certificate 
of Incorporation of this corporation shall be appropriately revised to reflect the 
corresponding reduction in the corporation's authorized capital stock. 

C. Common S^ock, 

t . i- v ^ B ftMwd Rights . Subject to the prior rights of holders of ail classes 
of stock at the time outstanding having prior rights as to dividends, the holders of the 
Common Stock shall be entitled to receive, when and as declared by the Board of 
Duectora, out of any assets of the corporation legally available therefor, such dividends as 
tray be declared from time to time by the Board of Directors. 

\ ftqujdation, Rlffhft. Upon the liquidation, dissolution or winding ud 

fi^S?"^ PZ**^ P f S? "rporation shall be distributed as provided faSection 
2 of Division (B) of this Article IV hereof. 

3. Jtetemptfqn, The Common Stock is not redeemable. 

4 - VPting Rights.. The holder of each share of Common Stock shall 
have the right to one vote, and shall be entitled to notice of any stockholders' meeting in 
accordance with the Bylaws of this corporation, and shall be entitled to vote upon such 
matters and in such manner as may be provided by law. 
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ARTICLE V. 



Except as otherwise provided In this Certificate of Incorporation, in 
furtherance and not in limitation of the powers conferred by statute, the Board of 
Directors is expressly authorized to make, repeal, alter, amend and rescind any cr 
the Bylaws of the corporation. • 



ARTICLE VL 



The number of directors of the corporation shall be fixed from time to time 
by a bylaw or amendment thereof duly adopted by the Board of Directors or bv the 
stockholders. ' 

ARTICLE VH. 

Elections of directors need not be by written ballot unless the Bylaws of the 
corporation shall so provide. 

/ 

ARTICLE VIE. 

Meetings of stockholders may be held within or without the State of 
Delaware, as the Bylaws may provide. Hie books of the corporation may be kept (subject 
to any provision contained in the statutes) outside the State of Delaware at such place or 
places as may be designated from time to time by the Board of Directors or in the Bylaws 
of the corporation. 

ARTICLE DC 

a) ftliforqia. The liability of each and every director of this corporation for 
monetary damages shall be eliminated to the fullest extent permissible under California 
law. If California Corporation Law is hereafter amended to authorize, with the approval 
of a corporation's stockholders, further reductions in the liability of the corporation's 
directors for breach of fiduciary duty, then a director of the corporation shall not be liable 
for any such breach to the fullest extent permitted by California Corporation Law as so 
amended, 

b) Pelavyaro. To the fullest extent permitted by the General Corporation Law 
of Delaware, as the same may be amended from time to time, a director of the 
corporation shall not be personally liable to the corporation or its stockholders for 
monetary damages for breach of fiduciary duty as a director. If the General Corporation 
Law of Delaware is hereafter amended to authorize, with the approval of a corporation's 
stockholders, further reductions in the liability of the corporation's directors for breach of 
fiduciary duty, then a director of the corporation shall not be liable for any such breach to 
the fullest extent permitted by the General Corporation Law of Delaware as so amended. 
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c) Consistency. In the event of any inconsistency between Sections A and B of 
this Article, the controlling Section, as to any particular issue with regard to any particular 
matter, shall be the one which provides to the director in question the greatest protection 
from liability. 

d) Effect of Repeal or Kfo dtflcarion . Any repeal or modification of the 
foregoing provisions of this Article shall not adversely affect any right or protection of a 
director of the Corporation with respect to any acts or omissions of such director 
occurring prior to such repeal or modification. 

9 

ARTICLE X 

a) California. To the fiillesi extent permitted by California law, this 
corporation is authorized to provide indemnification of (and advancement of expenses to) 
agents (as defined in Section 317 of the California Corporations Code) through bylaw 
provisions, agreements with agents, vote of shareholders or disinterested directors or 
otherwise, in excess of the indemnification and advancement otherwise permitted by 
Section 317 of the California Corporations Code, subject only to applicable limits set forth 
in Section 204 of the California Corporations Code, with respect to actions for breach of 
duty to the corporation and its shareholders. 

b) . Delaware . To the fullest extent permitted by applicable law, this 
corporation is also authorized to provide indemnification of (and advancement of expenses 
to) such agents (and airy other persons to which Delaware law permits this corporation to 
provide indemnification) through bylaw provisions, agreements with such agents or other 
persons, vote of stockholders or disinterested directors or otherwise, in excess of the 
indemnification and advancement otherwise permitted by Section 145 of the Delaware 
General Corporation Law, subject only to limits created by applicable Delaware law 
(statutory or non-statutory), with respect to actions for breach of duty to the corporation, 
its stockholders, and others. 

c) Consistency, In the event of any inconsistency between Sections A and B of 
this Article, the controlling Section, as to airy particular issue with regard to airy particular 
matter, shall be the one which authorizes for the benefit of die agent or other person in 
question the provision of the fullest, most prompt, most certain or otherwise most 
favorable indemnification and/or advancement 

d) Effect of Repeal or Modification. Any repeal or modification of axy of the 
foregoing provisions of this Article X shall not adversely affect any right or protection of a 
director, officer, agent or other person existing at the time of, or increase the liability of 
any director of the corporation with respect to any acts or omissions of such director, 
officer or agent occurring prior to such repeal or modification. 
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ARTICLE XL 

The corporation reserves the right to amend, alter, change or repeal any 
provision contained in this Certificate of Incorporation, in the manner now or hereafter 
prescribed by statute, and all rights conferred upon stockholders herein are granted 
subject to this reservation. 



THREE: The foregoing amendment has been approved by the Board of 
Directors of said corporation. 

FOUR: The foregoing amendment was approved by the holders of the 
requisite number of shares of said corporation in accordance with Sections 242 and 245 of 
the Delaware General Corporation Law; the total number of outstanding shares of each 
class entitled to vote with respect to the foregoing amendment was 765,000 shares of 
Series A Preferred Stock, 4,402,902 shares of Series B Preferred Stock, 339,906 shares of 
Series C Preferred Stock, 2,426,602 shares of Series D Preferred Stock, 6,896,362 shares of 
Series E Preferred Stock, 7,165,162 shares of Series F Preferred Stock, 996,927 shares of 
Series G Preferred Stock and 4,409,422 shares of Common Stock, The number of shares 
voting in favor of the foregoing amendment equaled or exceeded the vote required, such 
required vote being, a majority of the outstanding shares of Preferred Stock, voting 
together as a single class, a majority of the outstanding shares of Common Stock, on an 

as-converted basis, and a majority of the outstanding shares of each series of Preferred 
Stock. 

FIVE: The foregoing amendment was adopted in conformity with Section 
228 of the Delaware General Corporation Law; written notice was given to the 
nonconsenting stockholders of the taking of the corporate action without a meeting by less 
than unanimous written consent 

IN WITNESS WHEREOF, the undersigned have executed this certificate on 
August Zf , 1995. 
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B&cuied at Santa Clara, California, on August 2f 1 1995. 




EUyahou 




Cindy Burgdorf 
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